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SECURiTIES AND EXCHANGE COMMISSION

Washington D.C 20549

TEMPORARY

FORM
NOTICE OF SALE OF SECURITIES 0t552

.I4 PURSUANT TO REGULATION
SECTION 46 AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

Name olOThk ifthis is an amendment and name has changed and indicate changc

GREI BASIN .OLIILIMITED Private Placement of Units each consisting of one Senior Secured Note in the amount of

USSI1000 and 350 share purchase warrants

Filing Under Check boxes that apply Rule 504 Rule 505 IX1 Rule 506 Section 46 ULOE

Type ot Filing XI New Filing Amendment

BASIC IDENTIFICATION DATA

Enter the information requested about the issuer

Name of issuer check if this is an amendment and name has changed and indicate change

GREAT BASIN GOLI LIMITED

Address Ill E.cecutivc Offices Number and Street City State Zip Code Telephone Number Including Area Code

138 West Street 4th Floor P0 Box 78182 Sandown 2196 P0 Box 78182 01 1-274 14841610

Sand Ion South Africa 2146

Address of Principal Business Operations Number and Street City State Zip Code Telephone pRSsmCode
itdit1rent from Executive Offices

Brief Descnption of Business
J4N 28 2009

Mining

IXI corporation limited partnership already formed
OthCMONREJTER$lype of Busi ness Organ iy.atioll

business trust limited partnership to be fonned

Month Year

Actual or Estimated Date of Incorporation or Organization lxi Actual Estimated

Jurisdiction of Incorporation or Organization Enter twoletter U.S Postal Service abbreviation
CN British Columbia

for State CN for Canada FN for other foreign jurisdiction

GENERAL INSTRUcTIONS Note This is special Temporam Foni 017 CFR 239.500T that is available to be lied instead olForm 17 CFR

2395181 only to issuers that life with the Coinmnis.sinn notice on Temporary Form CFR 2395001 or an amendment to sueh noticc in paper

fonnat ou or aikr September 15 2008 hut before Maich 2019 During that period an issuer also may file in paper format an initial notice using Form

117 CFR 239.510 hut ilit does the issue must file amendments using Form 17 CER 239.500 and otherwise comply with all the n.quiiemcflts
of

230.503T

Federal

Who Alu.ci P1k All issuers making an offering of securities in reliance on an exemption under ReguLation or Section 46 17 CER 230.501 Ct seq or IS

U.S.C 77d
IFIui in Pile noticC muSt he tiled no latci- than 15 days after the uitxt sale of securities in the utThring notice is deemed filed with the U.S Securities

and Exchange Commission SF.Con the eatlierof the date it is received by the SEC at the address given below or if received at that address after the date

cn which
ii is due on the date it was mailed by United States

registered or certified mail to that address

IJ/ere Fit1 U.S Secaullics and Exchange Commission 100 Street N.E. Washington D.C 20549

Ompius Required Two2 copies of this notice must he tiled with the SEC one of which must be manually signed The copy not manually signed must be

phritoctmpics of manually signed copy or hear typed or printed signatures

IfntnuuoO fkquued new tiling must contain all information requested Amendments need only report the sane of the issue and oflring any changes

lhsiic the information requested in Part and any material changes from the information previously supplied in Parts and 13 Part and the Appendix

need not be filed with the SEC

Filing Err Their is no federal filing fee

Stale

lhis notice shall he used to indicate reliance on the Unilbnn Limited Offering Exeflptim LJLOE for sales of securities in those states that have adopted

ULOIE and that hare adopted this form Issuers relying on ULOE must tile
separdte

notice with the Securities Administrator in each state where sales arc

to he or have been nude II state requires the payment of Ice as precondition to the claim for the exemplion fee in the proper amount shall

accompany this form This notice shall be flied in the appropriate states in accordance with state law The Appendix in the notice constitutes part of this

notice and rIltist he completed

ATTENTION

Failure to file notieC ii the appropriate stales will not result ill loss or the federal cxernplion Conversely failure to file the appropriate federal

notice will not result iii loss of an available state exempliol unless such exemption is predicated on the filing of federal notice

Petsons who respond to the collection of information contained in this form are not

_________________________ required to respond unless the tonn displays currently valid 0MB control number

Pace ml
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BASIC IDENTIFICATION DATA

Enter the intnnation requested fir the tillowing

Each promoter of the issuer if the issuer has been organized within thc past tivc years

Each beneficial owner having the power to vote or dispose or direct the vote or disposition of 10% or more of class of

equity securities of the issuer

Each executive otlicer and director of corporate issuers and of corporate general and managing partners of partnership

issuers and

Each general and managing partner of partnership issuers

heck Boxes that Apply Promoter Beneficial Owner Executive Officer IX Director General/Managing Partner

Full Name Last name first it individual

COOKE Patrick

Business or Residence Address Number and Street City State Zip Code

do 138 West Street 4th Floor P0 Box 78182 Sandown 2196 Box 78182 Sandton South Africa 2146

Check l3oxes that Apply fl Promoter Beneficial Owner Executive Officer IX Director General/Managing Partner

Full Name Lust name first if individual

COUG1ILAN Barry

Business or Residence Address Number and Street City State Zip Code

/O 108-1030 West Georgia Street Vancouver BC V6E 2Y3

Check Boxes that Apply Promoter Beneficial Owner IX Executive Officer IX Director General/Managing Partner

lull Name Last name first if individual

IIPPI.NAAR Ferdinand

Business or Residence Address Number and Street City State Zip Code

do 138 West Street 4th Floor P0 Box 78182 Sandown 2196 P0 Box 78182 Sandton South Africa 2146

Check Boxcs that Apply Promoter Beneficial Owner Executive Officer IXI Director General/Managing Partner

Full Name Last name first if individual

EIJIOTT Iavid M.S
Business or Residence Address Number and Street City State Zip Code

do 1108-1030 %Vest Georgia Street ancouver BC V6E 2Y3

Check L3oxes that Apply Promoter Beneficial Owner Executive Officer DIrector General/Managing Partner

lull Name Last name first if individual

KIRK Vavne

Business or Residence Address Number and Street City State Zip Code

do 1108-1030 \Vest Georgia Street Vancouver BC V6E 2Y3

Check Boxes that Apply Promoter Beneficial Owner Executive Officer IXI Director General/Managing Partner

Full Name Last name first if individual

NKOSI Sipho

Business or Residence Address Number and Street City State Zip Code

do 138 Vest Street 4ih Floor P0 Box 78182 Sandown 2196 P0 Box 78182 Sandton South Africa 2146

Cheek Boxes that Apply Promoter Beneficial Owner Executive Otlicer IX Director GeneralfManaging_Prtncr

Full Name Last name first if individual

SECSWORTII Walter

Busiress or Rcsidenc Address Number and Street City State Zip Code

do 1108-1030 West Georgia Street Vancouver BC V6E 2Y3

Cheek Boxes that Apply Promoter Beneficial Owner IX Executive Officer IX Director General/Managing Partner

Full Nunic Last name tirst if individual

TIIIESSEN Ronald %V

Business or Residence Address Number and Street City State Zip Code

do 1108-1030 West Georgia Street Vancouver BC V6E 2Y3

Check Boxcs that Apply Promoter Beneficial Owner IX Executive Officer Director General/Managing Partner

Full Name Last name first it individual

VAN VURREN Lou

Bujne or Residence Address Number and Street City State Zip Code

do 138 West Street Floor P0 Box 78182 Sandown 2196 P0 Box 78182 Sandton South Africa 2146

Check J3oxes that Apply Promoter Beneticial Owner IXI Executive Officer Director General/Managing Partner

Full Name Last name first if individual

ZINKIIOFER Bernie

Business or Residence Address Number and Street City State Zip Code

c/a 1108-1030 \Vest Georgia Street Vancouver BC V6E 2Y3

Use blank sheet or copy and use additional copies of this sheet as neessary

Page o18
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INFORMATION ABOUT OFFERING
Has the issuer sold or does the issuer irtend to sell to non-accredited investors in this offering Yes No

Answer also in Appendix Column if
filing

under ULOE lxi

What is the minimum investment that will he accepted from any individual N/A
Yes No

Does the olkring permit Joint ownership of single unit LXI

Enter the intonitation requested lbr each person who has been or will be paid or given directly or indirectly any commission or

similar relnuneratlon flr solicitation of purchasers in connection with sales of securities in the otThring If person to be listed is an

associated person or agent ota broker or dealer registered with the SEC and/or with state or slatcs list the name of the broker or dealer

If more than five persons in be listed are associated persons of such broker or dealer you may set forth the infonnation tbr that

broker or dealer oniy

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

546 Fifth Avenue Fifth Floor New York NY 0036

Name of Associated Broker or Dealer

Casintir Capital LP

States in Vhich Person Listed Has Solicited or Intends to Solicit Purchasers Check All Stales or check individual States All States

IAKI ICAI

UN IA

INJI INVI

Full NauneLast name first if individual

Business or Residenc Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers Check All States or cheek individual States All States

IINJ MS
IMTI NE

TX
Full Name Last name first ii individual

Rusines or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Whielt Person Listed Has Solicited or Intends to Solicit Purchasers Check All States or check individual States All States

AR
EMS

IMTI

Full Name Last name first if individual

Business or Residence Address Number and Street City State Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers Check All States or check individual States All States

IL EMS

NE NC

Use blank sheet or copy and use additional copies of this sheet as necessary

Pagc3oIS
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OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

Enter the aggregate otiering price of securities included in this ofThring and the

total amount already sold Enter if answer is none1 or zero If the

transaction is an exchange otlering check this box and indicate in the

columns below the amounts of the securities ofThred for exchange and already

exchanged

Type of Security

Debt

Equity

Common Prefbrred

Convertible Securities includittg warrants

Partnership Interests

Other tSneeit

Total

Answer also in Appendix Colutnn if
tiling

under ULOE

Aggregate Offering

Price

$0.00

$0.00

$19500000t1

$0.00

$0.00

$19500000

Amount Already

Sold

$0.00

$0.00

$19500000
$0.00

$0.00

$19500000

Enter the number of accredited and non-accredited investors who have

purchased securities in this oftiring and the aggregate dollar amounts of their

purchases For otThrings under Rule 504 indicate the nutnher of persons who

have purchased securities and the aggregate dollar atnount of their purchases on

sIte total lines Enter if answer is none or zero

Accredited Investors

Non-accredited Investors

Total tbr filings under Rule 504 only

Answer also in Appendix Column if
filing under t.tOE

If this filing is for an otlering under Rule 504 or 505 enter the information

requested Ibr all securities sold by the issuer to date in ofibrings of the types

indicated the twelve 12 months prior to the first sale of securities in this

offering Classify securities by type listed in Part C-Question

Type of offering

Rule 505

Regulation

Rule 504

Total

Number Investors

10

Type of Security

Aggregate

Dollar Amount

of Purchases

$19500000

$0.00

$0.00

Dollar Atnount

Sold

$0.00

$0.00

$0.00

$0.00

Furnish statement of all expenses in connection with the issuance and

distribution of the securities in this offering Exclude amounts relating solely to

organization expenses of the issuer The information may be given as subject to

future contingencies If the amount of an expenditure is not known furnish an

estimate and check the box to the left of the estimate

Transfer Agents Fees

Printing and Engrtving Costs

Legal Fees

Accounting Fees

Engineering Fees

Sales Commissions specify tinders fees separately

Other Expenses identify State Filintz Fees

Total

$0.00

$0.00

$0.00

$0.00

$0.00

IXI $2060000

JXI $550

lxi $2060550

Units consistiig qf one Senior Secured Note abe Note in the principal amount of US$1000 and 350 share purchase

isama nis 4he Warrants Each Warrant entitles the holder to purchase one common share in the capital of the Issuer at price of

CDNSI.80 per share on or before December 12 2011 Each Note matures at 120% of principal on the earlier of December 12

201 and certain stated events including change of controL The Notes bear interest of 14% per annum with the first 24 months

of interest being prepaid The Notes are guaranteed on joint and several basis by all the Issuers Nevada subsidiaries and

secured hi their assets The Notes will also be repaiable at the election of the holder on .30 days notice after November 122010

Pace of
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Enter the difference between the aggregate offering price givcn in

response to Part Question and total expenses ftirnished in response to Pail

Question 4.a

This difflrence is the adjusted gross proceeds to the issuer $17439450

Indicate below the amount of the adjusted gross proceeds to the issuer used or

proposed to he used tbr each of the purposcs shown If the amount for any

purpose is not known furnish an estimate and check the box to the left of the

estimate The total ot the payments listed must equal the adjusted gross procccds

to the issuer set trth in response to Pail Question 4.h above

Salaries and fees

Purchase of real estate

Purchase rental or leasing and installation of machinery

and equipment

Construction or leasing of plant buildings and tbcilities

Acquisition of other businesses including the value of securities involved

in this offering that may be used in exchange for the assets or securities of

another issuer pursuant to merger

Repayment of indebtedness

Working capital

Other specify

Column Totals

Total Payments Listed column totals added

Payments to

Officers

Directors

Affiliates

$0.00

.$0.00

LI $0.00

$0.00

Li so.o

$0.00

$0.00 lxi

$0.00

$0.00 lXi

IXi $17439450

Payments to

Others

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$17439450

$0.00

$17439450

FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person If this notice is filed under

Rule 505 the following signature constitutes an undertaking by the issuer to furnish to the U.S Securities and Exchange

Commission upon written request of its staf1 the information furnished by the issuer to any non-accredited investor

pursuant to paragraph b2 of Rule 502

Issuer Print or Type Signature Date

GREAT BASIN GOLD LIMITED December 2008

Name of Signer Print or Type Title ig Print or Type

BERNIE ZINKIJOFER Company Secretary

ATFENTION

Intentional misstatements or omissions of fact constitute federal criminal violations

Sec IS U.S.C 1001

275tt555

Pwf of



STATE SIGNATURE

Is any party described in 17 CFR 230.2æ2 presently subject to any of the disqualification provisions Yes No

of such rule lxi

Sec Appendix Column for state response

The undersigned issuer hereby undertakes to furnish to any statc administrator of any state in which this notice is tiled notice on

Form 17 CFR 239.500 at such times as required by state law

The undersigned issuer hereby undertakes to furnish to the state administrators upon written request information furnished by the

issuer to oflerees

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform

Limited Offering Exemption 1JLOE of the state in which this notice is filed and understands that the issuer claiming the

availability of this exemption has the burden of establishing that these conditions have been satisfied

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its

behalf by the undersigned duly signed person

Issuer Print or Type Signature Date

BASIN OLD LIMITED December3 2008

Name of Signer Print or Type Title ign Print or Type

BERNIE ZINKIIOFER Company Secretary

1701 the llIIHC 101 lu/c of i/ic repitcenlaiirc under his signaffirc for the Stale portion of this form One copy qf eteiy flOI1CC WI

borm 1111151 hc inwuad sIgne1 I1IW copies Ito niwiuahly signed P1UISI be photocopies of 1/IC manually signed CO or hear iypcd or

rUIL/ xlgu1uvs

2758555
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APPENDIX

Disqualification

Type of security
under State ULOE

Intend to sell to and aggregate if yes attach

non-accredited oflring price Type of investor and explanation of

investors in State offered in slate Amount purchases in Statc waiver granted

Part B-Item PurtC-Itesn PartC-ltcm2 Part E-Item

Number of

Number of Non
Accrediied Accredited

Siate Yes No Unitst Investors Amount Investors Amount Yes No

AL

AK
AZ

AR
CA

225 Units $225000

Cc
CI
DE
IC

IL

GA

Ill

ID

I_I

IN

IA

KS

KY

LA

ME
MD
MA
MI

MN

MO
MT
NE

NV
NH

N.J
700 Units $700000

NM
NY

18575 Unltst $I8575000

NC

ND
OH
OK

OR

IA

Rl

SC

SI

TN
rx

UT
vr

Page 7of
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APPENDIX

Disqualification

Type of security under State ULOE

Intend to sell to and aggregate if yes attach

non-accredited offering price Type of investor and explanation of

investors in State offered in state Amount purchases in State waiver granted

Part B-ttcm Part C-Item Part C-Item Part E-Item

Number of

Number of Non-

Accredited Accredited

State No Units Investors Amount Investors Amount Yes No

VA

WA

Ww
WI

WY
PR

Units consisting of one Senior Secured Nose the Note in the principal amount of US$1000 and 350 share purchase

warrants the Warrantst each Warrant entitkc the holder to purchase one common share in the capital of the Issuer ala

price of ClN$LW per share on or before December 12 20 Each Note matures at 120% of principal on the earlier of

Decenther Ii 21 and certain staled events including change of controL The Notes bear interest of 11% per annum with

the lirst 24 months of interest being prepald The Notes are guaranteed on joint and several basis by all the Issuers

/ev adis sul.cjdiarjes and secured by their assets The Notes will also be repayable at the election of the holder on .30 days

notice after No.coIer 12 2010

t4D
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